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; US. Department of Justice
m isi .

{ ion ] Soch
100l B Sorest, NW, Seive 4900
Fallagim, DC J0€20,000!

December 10, 2002

Elaine Johmston, Esq.

White & Casc

1155 Avcnue of the Americas
New York, NY 10036-2787

Jotm French, Esq.

Facgre & Bensen

2200 Wells Fargo Centar

90 South Seventh Street
Minneapolis, MN 55402-3901 .

Re:  Proposed Acquisition by UPM-Kymmene Oyj of Mosgan
Adhesives Co, from Bemis Company, loc,, 60-3225-0001

Dear Ms. Johnston and Mr. French:

On September 17, 2002, UPM-Kymenne Oye (“UPM™) and Bemis Company loc.
(“Bamis™) filed pre-merger nolifications to the Department of Jusdce (Tthe Departmen(™) and the
Federal Trade Cammigsion in commection with Bemis™ proposed sale of Morgan Adhesives
Company. Inc. to UPM. Iiem 4(c) of the pro-mexger filing inetructions required UPM and Bamis 10
submit =21l studics, surveys and reports which were prepared by or for any officer(s) ot director(s)

. . . for the purpose of cvaluating or analyzing the acquisition with respect to market sharcs,
compctiion, competitors, yuarkets, potcntial for sales growth ar expansion into product or
geographic markets. .. .7

UPM and Bemis bave advised the Departnent that tiolr preemerger notifications omitied
certain documents that potentially were required to be produced pursugat to hem 4(c) (hereafisr,
“thc omitted 4{c) documents”). Rather than submitting these documents with their pre-mergcr
notifications, UPM 2a0d Bemiz did not produce than antil the week of November 18, 2002, as part
of their recponses to requests for additional information and documents (“second requests™) issued
on October 17, 2002. By the time the Department received the omitted 4(c) documents. the
investigstion had been under way for severtl weels and the second requests had beenissued
without benefit of the information contained in the documents.

From our review of the documents and the background information provided about them to
date, the Department has gubstantial reason to believe that the documents should have been
submited with the pre-merger notifications purtyant to Item 4(c). Moreover, the omitted 4(c)
documents coptain highly relcvant information and raise substantial igsues not disclosud in the pre-
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merger notifications, and had they boca submitied at the outset, the documents would have
tubstatially acsigted the Department’s investigation, mcluding the Departinent's preparation of
interrogatory and document specifications in the second requests jssaed to UPM and Bomis. Not
having these documentz materially disadvantaged the Dopartincat's investigation by preciuding the
Doparement from identifymg, cvaluating, and soeking discovery with respect to potentially critical
facts and issues on a timely basis. ‘

The Department fias considered asking the FTC Premesger Notification Office to require
UPM and Bemis to recertify their pre-merger notificstions and include the omitted 4(¢) documents,
thereby restarting the waiting period. However, UPM and Bemis have requested that the
Deparment consider possible remedies that would Dot require the parties o recertify their pre-
Tmerger potifications. Upon contidamtion of the sveilable altcroatives, the Dopartment will not seck
to require UPM and Bemis o recertify the pre-merger notifications or take any other enforcement
action with respect o the omitted 4(c) documents if they agree 1o the conditions set forth below.

A.  Agreement to amend sad modify the second requests

L With rexpect w both UPM’s and Bemis® sécand requests, Definition J, covering the
term “relevant product,™ is replaced in its entircty with the Sllowing: ¢

The term “relevant product” as used herein means, gnd & ion i

scparately for, the following categories of pressure sensitive labelstock products as

defined by the Tag and Label Manufacturers Institute:

(1)  Varisble information printing (VIP) standard uncoated EDP paper
labelstock; R

(2)  VIP direct thermal paper lebelstock;

(3)  VIP thennal transfer paper fabelstock (including all thermal transfer
seock):

“ VIP laser/copier/ink jet psper labelstock;

(5)  Foils (including all leminated and solid foils und metalized paper);
(6)  Standerd white and Iag paper permanent adhesive labelstock;

(7)  Standard whitc and g paper removable adbesive [abelstock;

(8)  Color paper labelstock; |

(9)  Spocialty paper labelstock;

(10)  VIP film Isbelgtock;
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All other film labelstock:
(12) Multipass/piggyback labslstock.

i 2. With respest to both UPM's and Bemis’ socond requests, Specification 4 is replaced
wn its entirety with the following:

Staze tho Jocation of cach o (e cumpany’s facilitics thar emmploy coater lines to produce
any felevant product. and for each such facility state:

the date of the facillty’s opening ar acquisition, the length of time and cost
in dollars required W open the facility from fnftial plan to full production,
and its current estimated replacement cogt and time necessary to replace it;

the number of coater lines employed to produce any relevant product at the
facility, and for each such coater line, nate

(2)

®)

©

8y

@

the coater line’s intanded operationn] speed (in feet per minute),
the maximum width of matials produced by it, and the year in
which it was mamifsctured, d

for esch relevent product produced with that coater lme,

®

(1)

(i)

@)

the comapany’s produetion of that relevant product in units
and dollar vohume,

The theoretical maximum capacity of that coater line to
produce that relevant prodnot (sssuming no other product is
produced with that coater line), specifying all factars used
to calculate csch such capacity figure, including the number
of shifts per day a0d days per yeer of operation,

the curen: aperational capacity of that cogrer line to
produce that relevant product (assuming the currently
prevailing operational product mix), spacifying all factors
uted to calculate each such capacity including the namber
of shifts per day and deys per yesr of operation,

the compsuy’s current unir variable costs to producc that
rclevaat product at that coater line (assuming current Jevels
of production aad product mix), specifying all factors used
1o calculate such costs; '

submit all documents snalyzing or disoussing the company’¢ costs with
to the production or distribution of any relevant product produced

a

facility.
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3. Bemis’ second request is amended t tnolude the following Specification 20:

Identify and describe cach product produced by UPM (including a degcription of the
product’s finctional properties and ftz end-use applications) that the company has uged or
has considered uaing in the production of any relevam produet, and separatcly for-cach such
product jdentified: '

(8)  ideatify each perton from which the company bas purchased the product,
and for each such parson identifiod, stats the company’s purchases of that
product froru that persan, in unite (tans, millions of equare inches, or other
measure most oflen used by the company in stating guch purchases) and
dollar volume:

(®  submit all documents ditcussing the compagy’s pwehascs of that product
and discussing cozupetitors, campetition, marker shares. cofopetitive
condjtions, or pricing of any relevant product.

4. UPM'’s socond request is amended 1o includc the following Spegification 20:

Identfy and desctibe each product produced by the contpeny (including a description of the
product’s functional properties and its ond-use applications) thar has been used in the
production of any relevant product and sold to any producer of any relevant product, and
szparately for each such product ideatificd:

() identify cach subsidiary or division of the company that produced or sold the
product; :

(b)  idemtify each producer of 2 relevant product to which the company has sold
the product;

(c)  for cach producex of a relevant product identified in specification 20b., state
the comparny’s sales of that product to that producer, tn untits (tons, millions
of square inches, or other messure most ofan used by the company in
€luting such purchases) and dollar volume;

(d) for each subsidiary or division of the company that produced or s01d the

product, submit one copy of cach arganization chart and persomnel
directory in cffect since Jauary 1, 2000;

(€) submit all studiee, surveys. analyses, or reports discussing the company’s
salcs of that product to any producer of any relevant product;

) submit all documents discussing the campany s egles of that product 1o any

producer of any rejevant product and discussing competitors, competition,
market shares, compctitive conditions, or pricin g of any relevant product;
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(®  submit all documcapts prepared on ar after January 1, 2000, that constitte
~ Or contain the company’s or any other person’s plans relatiog to that
product, incjuding, but not limited to, businass plans, ghort term and long
ange strategies and objectives, budpets and financisl projections,
cxpansion or retrenchment plane, repearch and dwolapmcn} ¢fforta, and

5. UPM agrees that none of the previously discussed limitstions on the scope of
UPM’s ¢earch for responsive documents (scc the Department's istter of November 14, 2002) apply
1o ft¢ responses to Specification 20, Subject 1o the Department’s review of UPM documents
produced in responsc to Specification 20(d), tho Departrent will consider reasonable proposals by
UPM to limit its search for other documents responsive to Specification 20. .

Please signify acceptance of these agrecments by signing and dsting copics of thig Jetter in
the spaces provided below and retuming the signed copies to me promptly.

.

- i
y/
Weeun Wang
Apgreed: dated
Counsel for UPM
Agreod: < ;zgz‘s,ﬁ damd\bgg\ I, 200 2.
Counsel for Bemis
5
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